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INTERSTATE COMMERGE COMMISSION, =335 AT 70D
Hon. Agatha Mergenovich . _ . o
Secretary Hac, "
Interstate Commerce Commission @
s
Washington, DC 20423 - ﬁ%
Dear Ms., Mergenovich: mL <

m:
Pursuant to 49 USC § 11303 of the Interstate Co%perqﬁﬁ

Act, as amended, and the regulations of the Interstate Cofimerce
Commission promulgated -thereunder, there are transmitted herewith
for filing and recording, six executed copies of the Railroad
Equipment Lease (the "Lease") dated March 16, 1981, betweén Geheral
Motors Corporation {(Electro-Motive Division), as Lessor, and The
Kansas City Southern Railway Company, as Lessee, and the Assignment
of said Lease by General Motors Corporation to Morgan Guaranty
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Trust Company of New York, Said Lease and Assignment cover two
?:b locomotives.

The name and address of the Lessor is:
General Motors Corporation
(Electro~-Motive Division)

LaGrange, IL 60525

The name and address of the Lessee is:

The Kansas City Southern Railway Company
114 West 1llth Street
Kansas City, MO 64105

The name and address of the Aésignee of the Lease is:

Morgan Guaranty Trust Company of New York
23 wWall Street

New York, NY 10015

A general description of the equipment covered by the
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.0 «Lease is as follows:

ﬁ,“_ N ‘Two:(é)_éenerel Motors GP 40-2 Locomotives
SR (Numbers: KCS 796 and KCS 797, inclusive)

The above 1dent1f1ed Lease, and Assignment has not been
prevrously recorded w1th the Interstate Commerce Commission,

l‘wV‘“¢M We request that all copies of the Lease not required
. v for: your. files b€ marked with the Commission filing and recordlng
’ stamps ‘and returned to the party tenderlng same.
Very truly yours,
, ; ‘ . : ek THE KANSAS-€JTY SOUTHERN RAILWAY
R S . .es. 77 COMPA
e Kl S By PaV : :
L e T . o . “Ridhard P! Bruening, Generdh Counsel
B f ’ * ’
‘.f‘ ' L] ‘: * b "
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RATLROAD EQUIPMENT LEASE MAR 26 1981 -1l o8
INTERSTATE GOMMERCE COM MISSION

: - THIS AGREEMENT, made this 16th day of March -, 198 1,
, between GENERAL MOTORS CORPORATION (Electro—Motive Division), a corporatlon of
. t’he State of Delawnre, hereinafter called "Lessor" and THE KANSAS CITY

. SOUTHERN RAIILWAY COMPANY , a corporatlon oi‘ the State of Missouri
hereinafter called "Lessee ; , ‘

| B8

WITNESSETH‘

: ; WHEREAS Lessor hasg 1n process of constructmn and nearing con-pletion
at its plant in chook Illinois, Two (2) GP 40-2 Locomotives

H

bearing Leszee's road numbers KCS 796 and KCS 797 '

(bereinafter referred to as the "Locomotives™) pursuant to Lessee's rxlchase Oxder
Fo. — 06996 dated  5/21/80 (heresnafter referred to as
the "Purchase Agreement"); that the construction ol said Loccmotives is in accord-

o 'a.nce with uhe tems of gaid Purn_hase Abreement.

. WHEREAS Lessee intends to have the Loccmt1ve< &ccepted under a permg-
nent plan of I‘nmnc:tn{* the terms of which will not per:it acceptance of the Loco-
“motives under such perrmanent plan at the time part or all of the Loccmotives are
scheduled for delivery by the Lessor. _

NOW THERL‘FORT‘ IT IS AGREED AS FOLLOWS

‘ 1. The terms of the said Turchase Agroamont are by reference made a
part of this Agroement as fully as though expressly cet forth herein.

2 Lessor agreen to lease to Lesece snd Lessee hereby hires from
Lessor each of the said Locomotives for use upen the lines of railroad owned or
operated by lessee upon and subject to the terrms end conditicns hereinafter set
~ forth. For the use of each Loccmotive, Lessee shall pay to Lessor or its
. asgigns upon bill rendered by Lessor or its essigns, a daily rental corputed on
- the basis of a 360 day year, at the prime rate, charged from time to time by
Morgan Guarunty Trust Company of Hew York for lcans in Hew York City to
responsible and substantial borrowers, cn the purchese price of each Locomotive,
. which shall be $799,080.00 for each Model -GP 40-2 Locomotive, the .
purchase price being subject to adJastmant as provided for in the Purchase.
Agreement. Such rental shall accrue from and including the respective dates of
delivery and acceptance until the termination of this Agrecement as provided in
poragraph 10 hereof., The initial rental charged with respect to any Locemotive:
shall be based upon the prime rate of Morgan Guaranty Trust Company of New York
in effect on the first day of the month during which such Locomotive was
delivered; provided, however, that in the casé of the first Locomotive delivered
hercunder end sny other locomotive delivered during the same month the initial
rental charged with respect thereto shall be based on the prime rate of Morgan
Guaranty Trust Company of New York in effect on the date of delivery and
acceptance of such first Locomotive. Upon any change in such prime rate the
rental will be adjusted effective on the lst day of the month follcwing such”
change. Svch rental shall be dus and peyable on the first day of the month
next succeeding the date of delivery and acceptance and menthly thereafter
on the first day of each succeeding month.‘ :




v
.

" 3, Lessor will deliver the Locomotives leased hereunder on tracks
of Lessee at a point to be designated by the Lessee, with freight charges

‘collect, during the month of March, 1981 . , subject to any

delays caused by fires, strikes or other causes beyond the reasonable control of
Lessor., The shipment of the Locomotives shall be routed as requested by the

- Lessee. Fach of the Locomotives shall be inspected upon arrival at said place

‘Lessee in the Locpmotives, the Locomotives may be 1ctter»d

of delivery under this Agreement by an authorized representative of Lessee, and
if found to conform to said specifications, a certificate of inspection and
acceptance of delivery thereof under this Agreement shall be furnlshed to
Lesscr by Lessee,

4. In contemplation of the subsequent delivery of the Locomotives to
be made under a permsnent plan of financing pursuant to the Purchase Agreement,
Lessee will through out the term of this Agreement keep and maintain plainly,
distinetly, permanently and conspicuously marked on each side of each of said
Locomotives, in letters not less than one inch in height, the
following legend: : ‘

OWNERSHIP SUBJECT TO A SECURITY AGREEMENT -
-~ FILED WITH THE INTERSTATE COMMERCE COMMISSION

For convenience of 1dentif1catibn of the leasehdld interest hereunder of

Il Kcs n

or in some other appropriate manner, Lessee or any third party or parties ac-

quiring an interest in the Locomotives by reason of the conditional sale, equip-
ment trust or other financing of the purchase price of the Locomotives by Lessee,
shall not by virtue of this Agreement or the possession and use of the Locomotives

" by Lessee under or pursuant to this Agreement or of anything permitted to be done

by Lessee hereunder in respect of the Locomotives, acquire any title to or
ownership of the Locomotives, or any thereof, and the title to or ownership of
the Locomotives shall remain solely in Lessor.

5. The Locomotives are leased by lLessor and hired by Lessee hereunder
for use by Lessee only upon tracks in the possession or control of Lessee and
lessee agrees that it will, while the Locomotives, or any thereof, are in its
possession under this Agreement use the same only upon such tracks and will not

~remove same therefrom.

6. From and after the time of delivery of the Locomotives to Lessee,
and until their surrender and re-delivery to Lessor under this Agreement, the
possession, use, operation and maintenance of the Locomctives shall (subaect to
the provisions of paragraph 15 hereof) be at the sole risk and expense of Lessee
and Lessee will assume and shall be solely responsible for, and shall indemnify
and ‘save harmless Lessor from_and“againstf(a) any and all loss or damage, usual
wear and tear excepted, of or to the Locomotives, and (b) any and all cleims,
demands, suits, Judgments ar causes of action for or on account of injury to or
death of persons other than Lessor's representatives, agents, or employees, or
loss or damage to property, which may result from or grow in any manner out of

_the presence, use or operation of the Locomotives while in the possession of -

Lessee under this Agreement
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‘ T. Lessee shall corply with all laws and regulations of any state
or governmental authority respecting the manner of using or operating the Loco-
motives, or any thereof, during the term of this Agreement.

8 Lessee shall maintain and keep sald Locomotives in good order
and rqpair at all times, subject to the right of the Lessor to inspect the
condition and supervise the maintenance thereof, and in accordance with Lessor's
recommendations in any case affecting the repair parts, quality of fuel oil and.
lubricating oil, the fitness of the Locomotives for operation in any class or
type of e'ervices different from that for which designed or offered and which
might involve the possible impairment of the Locomotives due to overloesding or
other abuses, and any other factors material to and necessary for the proper
maintenance and operation of said Locomotives., ILessee shall not effect any
change in the design, construction or specifications of the Locomotives, body
or power plant eguipment or component parts thereof, without the wrltten
authority and approval of lLessor.

9. Lessee agrees promptly to pay any and all taxes or other assess-
ments which mey be imposed upon or in respect of said Locomotives by reason of
~or in connection with Lessee's possession or use of the Iocomotives under this
Agreement. It is understood, however, that the Lessee shall not be required to
~ pay or discharge any such tax so long as it shall, in good faith and by appro-
‘priate legal proceedings, contest the validity theredf in any reasonsble manner
which will not affect or endanger the title and interest of the Lessor in and -
to the Locomotives.

10. The term of this Agreement-including the obligation of Lessee to
pey the rental provided in paragraph 2 hereof shell in respect .of each of said
Iocomotives be for the pericd beginning on the dante of delivery of such Locomo-
tive to Lessee under this Agreement and terminate on a date simultaneous with

settlement for and payment of the full purchase price of each of such Locomotives

" under a permanent plan of financing, or on September 1,198] whichever event
shall first occur. Lessee's obligation to purchase the Locomotives under the
Purchase Agreement or to provide a purchaser therefor on or before September 1,
19 , at the purchase price on which rental payments hereunder are based, shall
be absolute, regardless of the condition thereof at such time,

. 11. All or any of the rights, benefits and advantages of the Lessor,
including the right to receive payment of rentel for, or the purchase price
of, any Locomotive or any other payments under this agreement, may be assigned
by the lessor and reassigned by any assignee at any time and from time to tine,
provided, however, that no such assignment shall subject any such assignee to -
any of the Lessor's warranties, indemmities or any of its other obligations
contained in this Agreement or asny other agreement relating to the Locomotives.
In the event the Lessor assigns its rights to receive any payments under this
Agreement and the Lessee receives written notice thereof from the Lessor, to-
gether with a counterpart of such assignment, stating the identity and post
office address‘of the assignee, all payments thereafter to be made by the
lessee under this Agreement shall, to the extent so assigned, be mede to the
assignee against proper receipt therefor in form satisfactory to the Lessee.

' 12. In the event of any assignment by lLessor of its rights to re-
ceive any payments under this Agreement, the rights of such assignee to such

1981,



payments as may be assigned, together with eny other rights hereunder which can
be and are so assigned, shall not be subject to any defense, set-off, counter-
claim or recoupment whatsoever arising out of any breach of any obligation of
the Lessor in respect of the Locomotives or the manufacture, construction,
delivery, guaranty or warranty thereof or in respect of any indemnity contained
‘in this Agreement, nor subject to any defense, set-off, counterclaim or recoup-
ment whatsoever arising by reason of any other indebtedness or liability at any
time owing to the Lessee by the Lessor. Any and all such obligetions howsoever

. arising shall be and remain enforcesble by the lessee, its successors and
essigns only against the Lessor, its successors and assigns (other than assignees
as such, of rights, benefits, or advantages assigned pursuant to this Agreement).

13. It is expressly understood and agreed, and the Lessor expressly
agrees, warrants and guerantees that, upon due and full payment of all payments
provided to be made by the Lessee under this Agreement, Lessor shall thereupon
execute and deliver to the Lessee, or to the party designated by the Lessee in
writing, a bill of sale in customary form with full warranty of title, free and
clear of all liens with respect to such locomotives and, upon reguest of the
Lessee's counsel, the Lessor shall also thereupon furnish to such counsel any
reasonable evidence showing that, despite any assignment permitted under this

"Agreement, Lessor owns and has full title, free and clear of all liens, to such
Locomotives at the time such bill of sale is executed and delivered. :

14, Iessee will, with all convenient speed and at its expense, upon
execution and delivery of this Agreement and the first assignment of any of
Lessor's rights hereunder, cause this Apreement and said assignment to be duly
filed, registered or recorded in conformity with Section 20c of the Interstate
Commerce Act, and in such other place or places as Lessor may reasonably request
for the protectlon of its title.

15. Lessor warrants to the originnl user that each Locomotive is of
the kind and quality described in the specification referred to herein and 1is
- suitable for the ordinary purposes for which such equipment 1s used.

Lessor further warrants each Locomotive to be free from defects in
material and workmanship which may develop under normal use and service within
two years from date of delivery or before such Locomotive has been operated
250,000 miles whichever event shall first occur. Lessor agrees to correct
such defects, which examination shall disclose to Lessor's satisfaction to be
defective, by repair or replacement F.0,B, factory and such correction shzall
- constitute fulfillment of Lessor's obligation with respect to such defect
under this warranty. .

Lessor warrants specialties not of its own specification or design
to the same extent that the Suppliers of such specialties warrant such items
to Lessor.

There are ‘no warranties, expressed or implied, made by Lesaor except .
the warranties set out above,
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16. This Agreement may be simultanecusly executed in two or more

. counterparts each of which so executed shall be deemed to-be an original and
such counterparts, together, shall constitute but one and the same agreement,
which shall be sufficiently evidenced by any such original counterpart.

' 17. This Agreement shall be construed in accordance with the laws
of the State of Illinois; provided. however, that the parties shall be entitled
to all rights conferred by #§ 11303~ of the Interstate Commerce Act and by
the recordation provisions of any other Act pursuant to which this Agreement
is recorded.

IN WITNESS WHEREOF, the.parties hereto have caused this Agreement to

be executed by their respectlve officers thereunto duly authorized and their
corporate seals to be hereto affixed as of the day and year first above written.

S ' R GENERAL MOTORS CORPORATION
L , o - (Electro-Motive Division)

px

Vice Pr ident

Assisﬁéﬁt Secretary

THRE FANERE T
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_ STATE OF ILLINOIS )
: ) ss.
..» COUNTY OF COOK' )

. - On this Qe7# da.y of MARCH s, 19 81 , before me personally
appeared P. K. Hoglund _ - to me personally known,- sho, being by me duly -
- sworn, says that he is a VicefPres.ident of General Motors Corporation, that one

. of the seals affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of said corpor-
ation by authority of its Board of Directors, and he acknowledged that the execa~
tion of ‘bhe foregoing instrmnent was the free act and deed of said corporation. =

My Conmission Expires:  <7— /T-53

STATE OF _ MISSOURI )
. . ‘ ’ ' )Ss.
GOUNTY OF __ JACKSON )

- On this. _. day of Margh , 19 81, befoi*e'me
personally appeared Al d L Mika Z to me peps onally known, who,
bing by me,duly sworn, say’s, tha.t he is a of
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£l at one of the seals affixed tb the foregoing instrument is the corporate ‘seal
of said corporation, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and he acknowledged
that the foregoing instrument was the free act and deed of said corporation. .

- | T : 7~ Notary Public

My Coz}nni's;"'si'c‘;r‘}j‘ Expires:jm_@#gq, 1983

B, B. NIEDERMEYER
Motary Public, State of Missouri
Commissioned. In Jackson County
My Commission Expires May 29, 1983




